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Pursuant to Section 63.04(b) of the Commission’s rules, Applicants submit this filing as a 
combined international and domestic section 214 transfer of control application (“Application”). 
Applicants are simultaneously filing the Application with the International Bureau, in accordance 
with the Commission’s rules. 

Please date-stamp the enclosed extra copy of this filing and return it in the envelope 
provided. Please direct any questions regarding this filing to the undersigned. 

R W I y  submitted, 

e R. Chiu 
Troy F. Tanner 

Counsel to ATX CommunicationS, Inc. 

Eiiclosure 
cc via email: 

Tem Natoli (WCB) 
Tracey Wilson (WCB) 
Mark Schneider (Sidley) 
Bruce Bennett (ATX) 

. .  
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xcounts between certain of ATX's subsidiaries, as more fully described below. The Section 214 

.iuthorizaLions currently held by the lntemational214 Subsidiaries and the Domestic 214 

Suhsidtanes (as those terms are defined in footnote 1, above) will continue to be held by those 

a t i t  is following consummation of the proposed transaction.* 

ATX is a holding company that provides, through a number of subsidiaries, intrastate, 

i nterstite and International telecommunications services throughout the United States. Leucadia 

IS the holder of ATX's senior secured debt, which is secured by all or substantially all of the 

.ISSCLS of ATX and its subsidiaries. ATX and its direct and indirect subsidiaries (collactively, the 

'Debtors"). are currently operating their businesses as debtors and debtors-in-possession under 

thc protections of Chapter 11 of Title 11 of the U.S. Bankruptcy Code. As discussed more fully 

nclow. the Debtors and Leucadia are presently working to secure all necessary ~egulatory and 

Bankruptcy Court approvals so that the Debtors will be in a position to emerge from Chapter 11 

by early Apnl2005. 

The transfer of control and transfer of incidental customers described herein are 

components of a larger corporate plan to emerge from Chapter 1 1, as detailed below. 

('onsummation of the transfer of control and customer transfer described henin, therefbrt, arc 

:ontiiigenL upon the Debtors' plan of reorganization becoming effective, which requires the 

: orzt onun Massachusetts. bc.. CoreComm Michigan. Inc., CoreComm Missouri, inc., C d o ~ n N e w  Jersey, 
Im . I ord'omm New Yo&, Inc., CorcComm Newco. lnc., ConcoMn Ohio, Inc.. CoPeComm Pcnn~ylvrmk, Inc., 
i we< omii Rhodc Island, Inc.. CoreComm Vermont, Inc., Codomm West Virginia, Inc.. and CoreComm 
Wiwonsin. IIK.  (collectively. the "Domestic 214 Subsidiaries"). 

I i in  - iiig 171ed petitions for reorganization under chapter 1 1 of thc United States Ehnkruptcy Code in tho U.S. 

IO.! I4  I PCB) (Bank. S.D.N.Y.). Following the commencement of the bankruptcy cases, the Scction 214 
,iuihon/ations held by the International 214 Subsidiaries werc assigned on a p r o f i m a  basis to the h o k k  as 
1 kkors-In-Possessioi~. The Commission was n o t i f d  on February 17,2004. Sm FCC Fik Nos. fTc20040217- 
; I O  I(i2 lbr C'oreComm Newco, Inc., Debtor-In-Possession and ITC-ASG-2o040217-00102 fbr ATX Licensing, lac., 
1,cbiur-ln-Posscssion. (The Commission did not require the D o m t ~ c  214 Subsidiaries to assign their 
aiitliorizotions.) 

,411 of the International 214 Subsidiaries and the Domestic 214 Subsidlanes are Debtors-In-Possessiorr, 

7 * 
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pciitioii claims against the Debtors and their estates, and provides that the Debtors' existing 

liidebtedness will be cancelled and exchanged for the distributions provided to, and the 

obligations undertaken by the reorganized Debtors in favor of, the various creditor classes as 

IIIOI-e specifically provided for under the Plan. For the purposes rekwant to the instant 

+plication, the Plan contemplates that the existing equity in ATX will be cancelled and that at least 

"% ofthc equity in the reorganized ATX will be issued to Leucadia,' which will effectuate a 

change of control of the equity and board structure of ATX! 

In addition, in connection with the implementation of the Plan, ATX intends to transfer to 

4TX Licensing approximately 334 customer accounts in seven states that are c u m t l y  being 

sewed by certain of its Domestic 214 Subsidiaries as follows: ( I )  Approximately 300 local 

.md/or long distance customers in Maryland, New Jersey, Pennsylvania and Virginia (customers 

..> CoreComm Maryland, inc., CoreComm New Jersey, Inc., CoreComm Pennsylvania, Inc. or 

i'orcComm Virginia, Inc.); and (2) Approximately 34 long distance customers in Florida, 

Georsia and Kentucky (customers of CoreComm Newco, inc. (collectively, the "Incidental 

('iistoniers**). AI1 of the Incidental Customers in these seven states have been or will be given 

ortor written notice of the transfer in compliance with the Commission's rules govcming carrier- 

Although it is expected that the Plan will undergo changes as supplemented prior to the Effective Date, this 
:wnpnznt ofthe Plan i s  not anticipated to change. 

More specifically, the Plan contemplates that upon emergence from chapter 1 1 following approval of the 
Irunkruptcy CQUIT: (a) Leucadia will indirectly hold substantially all of the common stock of the rcorg.niwd ATX 

\! 1111 110 singlc member getting more tllan 5%. pursuant to a new management restricted stock plan); and (b) 
iplmxiimtcly 5% of the new common stock will be indirectly held by a closely held private investment company. 
\ copy ol'the Plan and related disclosure statement, which combined comprise approximately 215 pqp. will be 
provided to the Comnlission upon request. 
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wcarrier customer base transfers. The Incidental Customers will not experience any change in 

ilic rates. features, terms and conditions of service as a result of the transfer? 

The transaction described above is expected to provide ATX with access to the capital 

:quired to ensure that its telecommunications customers will continue to receive highquality 

>erviccs on an uninterrupted basis. The proposed transaction will allow ATX to merge tiOm 

c 'hapter 1 I ,  thereby allowing it to resume its earlier growth as a competitor in the U.S. 

iclecommunications marketplace. The proposed transaction therefore will serve the public interest. 

'The transaction contemplated under the Plan for which this Application seeks approval, 

.ncluding the transfer of control of ATX and its subsidiaries, and the transfcr of certain customer 

xcounts. is subject to confirmation of the Plan by the Bankruptcy Court. Applicants thafore 

q u e s t  that the Commission's approval of this Application be conditioned upon confirmation of 

I hc Plan by the Bankruptcy Court. In the event that the Bankruptcy Court does not confirm the 

Plm. or confirms a version of the Plan that is modified so as to affect this Application, 

Applicants will supplement or amend, as necessary, or withdraw this Application, accordingly. 

111. EXPEDITED CONSIDERATION IS HEREBY REQUESTED IN ORDERTO 
FACILITATE ATX'S EMERGENCE FROM CHAPTER 11 AS 
EXPEDITIOUSLY AS POSSIBLE 

Applicants respecthlly request expedited consideration of this Application. 

('onsummation of the Plan is a key step in positioning the Debtors for the future by allowing the 

Debtors to emerge from Chapter 11 and continue providing high quality communkations Stryice 

io h e  public under the ownership and with the support of a financially sound sponsor. Although 

- - -- 
I t  IS possible that in some instances, a customer account will not be transferred, which may hrppm if ATX 

d im not otTer a service plan comparable to that being provisioned to one or m o c ~  of the Incidental -. The 
rclrvarii CorcComm subsidiary will discontinue service to any customer that cannot be transkmd to ATX ud will 
coiiwly with applicable FCC and state customer notice and related requirements governing the discontinuance of 
LLV \'Ice 
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no hearing to confirm the Plan has yet been scheduled, the Debtors, including ATX, arc moving 

i o  have the Plan confirmed expeditiously, and currently expect to be in a position to emerge b m  

c'hzlptcr 1 1 by early April 2005. In order for the Debtors to emerge successfully fiom 

hankruptcy, to reestablish themselves as a viable and vibrant source of telecommuniCations 

serv~ces. and to eliminate the risk of erosion of the existing customer base of ATX, the Debtors 

iiavc an urgent need to secure approval of the proposed transaction as expeditiously as possible. 

Applicants therefore respectfully request that the Commission act upon this Application on an 

cxpedited basis in order to allow the proposed transaction to be consummated as soon as possible 

consistent with the anticipated timeline for emergence from Chapter 1 1. Expedited treatment 

.itid approval of this Application will serve the public interest by enabling ATX to implement the 

Plan promptly upon confirmation by the Bankruptcy Court. By avoiding or minimizing any 

delay in implementation, ATX can assure that the benefits of the Plan will more expeditiously 

accrue to ATX's customers. 

in support of this Application. Applicants state as follows: 

I V. THE PARTIES 

A. ATX Communications, Inc. 

ATX Communications, Inc. is a holding company with principal offices locatad in King 

af Prussia. Pennsylvania. The operating subsidiaries of ATX arc facilities-based integrated 

miimunications providers, offering voice, data, wireless, Internet, and e-business services to 

I~USII~CSS and residential customers in targeted markets throughout the Mid-Atlantic and Midwest 

_ _  rcgioiis oxthc United-States. as well as 10iig distance voice service throu&out the United States. 

A'fX's operating subsidiaries currently serve more than 300,000 business and residential 
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B. Leucadia National Corporation 

Leucadia National Corporation, a publicly-traded New York copration, is a diversified 

linaiwial services holding company engaged through its consolidated subsidiaries in a vdcty  of 

businesses. including telecommunications, banking and lending, manu€acWhg, real estate 

iictivities. winery operations, development of a copper mine, and property and casualty inrmrance 

,mi reinsurance. Under its current Chairman and President, Leucadi a’s shareholders’ equity has 

g o w n  from a deficit of $7.7 million as of December 31, 1978 to a positive shareholders’ qUity 

) I  ovcr four billion dollars as of December 3 1,2004. 

Prior to the summer of 2002, Leucadia was not engaged in the telecommunications 

wsincss. In October of 2002, Lcucadia made its first significant investment in the 

.cleconimunications sector, investing more than $300 million in WilTel Communications Group, 

liic and its affiliated subsidiaries (“WilTel”) as part of a plan of reorganization approved by the 

t hied States Bankruptcy Court for the Southern District of New Yo&. L e u d i a  subsCqu6dy 

q u i r e d  1OOo/u of WilTel’s common stock, and ensured that WilTel was able to continue to 

w w d e  competitive telecommunications services throughout the ff n ited States. WilTel currently 

apaatcs and manages a technologically advanced, klly operational, next-generation fiber-optic 

broadband network that spans over 30.000 route-miles connecting 1 2 5  cities in the United States 

and cxtends to Asia  Europe, Mexico and the Pacific Rim. As its successhl acquisition out of 

bankruptcy and subsequent operation of WilTel demonstrate, Leucadia and its officers have the 

cxperience and assets to acquire control of ATX and operate it in the public interest. 

1. PUBLlC INTEREST CQMIDERATIQNS __ __ 

Approval of the transfer of control of ATX and its subsidiaries, as well as the transfix of 

ccndin incidental Customers as described herein, will serve the public interest in promoting 
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competition among telecommunications carriers. Specifically, the transfer of control of ATX 

mid its subsidiaries that will result Erom implementation of the Plan will provide ATX With the 

qqortunity to strengthen its competitive position through an improved capital structure and 

suhsttuitially enhanced liquidity. The improved financial position of ATX, in turn, will enable it 

io implement its long-term growth plans and to significantly enhance the operational flcxibility 

i d  eficiency, as well as the long-term financial viability of ATX. These enhancements will 

liiiire directly to the benefit of U.S. consumers. The proposed transfer of control will thcreforc 

cnsitre the provision of innovative, high quality telecommunications sexvices to the public and 

should promote competition in the U.S. telecommunications service market. 

VI. INFORMATION REOUIRED BY SECTION 63.24te) 

Pursuant to Section 63.24(e) of the Commission’s rules, in support of this Application 

Applicants submit the following information from Section 63.18(aHd) for the Transferor and 

thc rransferee. and from Section 63.1 8(h)-(p) for the Transferee: 

Section 63.18 (Transferor and Transferee) - 
(a) Name, address and telephone number of Transferor and Transfem: 

Transferor: ATX Communications, Lnc. 
2 100 Renaissance Boulevard 
King of Prussia, PA 19406 
Tel: (800) 220-ATX2 
FRN: 0012920237 

Transferee: Leucadia National Corporation 
3 15 Park Avenue South 
New York, NY 10010 
Tel: (212) 460-1900 
FRN.: 00069293 19 - - 

(b) Place of Formation: 

Trinsferor: ATX is a corporation organized under the laws of Delaware. 
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Transferee: Leucadia is a corporation organized under the laws of New York. 

IC 1 Correspondence concerning this Application should be sent to: 

For the Transferor: 

Eric J. Branhan 
Troy F. Tanner 
Grace R. Chiu 
Swidler Berlin LLP 
3000 K Street, N. W., Suite 300 
Washington, D.C. 20007 
(202) 424-7500 (Telephone) 
(202) 424-7645 (Facsimile) 
E3 Branfman@swidlaw.com 
TFTanner@swidlaw.com 
GRChiu@swidlaw.com 

with copies to 

Bruce Bennett 
Vice President for External Affairs 
ATX Licensing, Inc. 
70 West Hubbard Street, Suite 410 
Chicago, IL 60610 
(312)445-1161 (Direct) 
(312) 445-1232 (Facsimile) 
Bruce.Bennett@atx.com 

For the Transferee: 

Mark D. Schneider 
G. Darryl Reed 
Sidley Austin Brown & Wood LLP 
1501 K Street, N.W. 
Washington, D.C. 20005 
(202) 736-8058 (Direct) 
(202) 736-871 1 (Facsimile) 
mschneide@sidley.com 
greed@sidley.com 

~~~ ~ 

With a copy to: 
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Infomation about Leucadia is as follows: 

Name: Leucadia National Corporation 
Address: 3 15 Park Avenue South 

NewYork,NY 10010 
Tel: (212) 460-1900 

Citizenship: USA (New York corporation) 
Percentage Owned: At least 95% 
Principal Business: Diversified holding company 

The following are the names, addresses, citizenship, and principal businesses of 
any person or entity that will own a IO% or greater direct ownership intcrest in 
Lcucadia immediately following the consummation of the proposed transfer of 
control : 

lan M. Cumming 
529 East South Temple 
Salt Lake City, UT 84102 
Citizenship: USA 

Joseph S. Steinberg 
3 1 5 Park Avenue South 
New York, NY lo010 
Citizenship: USA 

As of February 22,2005, Ian Cumming, Chairman of the Board of Leucda, 
beneficially owned approximately 1 1.7% of the outstanding shares of Lcucadia, 
and Joseph Steinberg, President of Leucadia, beneficially owned 12.7% of the 
outstanding shares of Leucadia (including shares owned by charitabie trusts or 
trusts for the benefit of Mr. Steinberg’s children over which Mr. Steinberg does 
not have voting or dispositive power. 

Interlocking Directorates: 

There are no interlocking directorates with foreign carriers to report. 

(i Foreign Carrier Affiliations of the Intemational2 14 Subsidiariq: 

Pursuant to Section 63.18(i) of the Commission’s Rules, h d a  certifies that it 
controls, and therefore is currently affiliated with the following f6rciga carriaS: 

WilTel Communications K.K 
Coiriitty of Afiliution: Japan 

WilTel Communication UK Limited 
Countty of Affiliution: United Kingdom 

I 

- 11 - 







EXHIBIT A 

DOMESTIC 214 TRANSFER OF CONTROL INFORMATION 

Pursuant to Section 63.04 of the Commission’s Rules, 47 C.F.R. 0 63.04, Applicants 
ivyuest authority to transfer control of ATX’s subsidiaries that operate under domestic 
.tutlionty under Section 214 of the Act namely - ATX Licensing, Inc., ATX 
’i’elccommunications Services of Virginia LLC, CoreComm Illinois, Inc., CoreComm Indiana, 
!iic.. CoreCornm Maryland, Inc., CoreComm Massachusetts, Inc., CoreComm Michigan, Inc., 
i ‘ordomm Missouri, Inc., CoreComrn New Jersey, Inc., CoreComm New York, Inc., 
~orcComm Newco, Inc., CoreComm Ohio, Inc., CoreComm Pennsylvania, Inc., CoreComm 
Rhode Island, Inc., CoreComm Vermont, Inc., CoreComm West Virgink, Inc., and Corecomm 
Wisconsin, Inc. (collectively, the “Domestic 214 Subsidah*’) - from ATX to L e u d a  
Applicants also seek authority for the internal transfer between some of the Domestic 214 
Subsidiaries of certain incidental customer accounts. Applicants are filing a combined 
4pplication to transfer control of the subsidiaries of ATX that hold international and domestic 
Section 214 authorizations pursuant to Section 63.04(b) of the Commission’s Rules, 47 C.F.R. 
3 03.04(b). Applicants provide the following information in support of their request to transfer 
ionlroi ofthe Domestic 214 Subsidiaries. 

63.04(b)(6): Description of the Transaction 

Scction I1 of  the Application contains a full description of the proposed transaction. 

, 63.04(b)(7): Description of Geographic Service Area and Services in Each Area 

The Domestic 2 14 Subsidiaries provide domestic resold and facilities-based interstate 
relecornmunications services on a retail basis nationwide. Leucadh does not p r o v i d e  
domestic telecommunications services. However, Leucadia owns 1 W o  of WilTeI 
Coinmunications Group, Inc., which currently operates and manages a technologkdly 
advanced, fully operational, next-generation fiber-optic broadband network that spans 
over 30,000 route-mila connecting 125 cities in the United States and extcnds to Asia, 
Europe, Mexico and the Pacific Rim. 

63.M( bW8): Presumption of Non-Dominance and Qualification for Streadning 

This Application is eligible for streamlined processing pursuant to Section 
63.03(b)(2)(i) of the Commission’s Rules, 47 C.F.R. 663.03(b)(2Xi), because as a 
rcwlt of the p r o d  transaction. Leucadia throunh ~ts-cwmdup ofATX and WiITel 
will have market share in the interstate, interexchange market of sub8tantially kss than 
10 percent and will provide competitive telephone exchange strviccs exclusively in 
gcmpphic areas serviced by a dominant local exchange canier that is not a party to the 
proposed transaction, and neither Applicants nor the Domestic 214 Subsidiaries Will be 
dominant with respect to any domestic service. 



63.04(b)(9): Other Pending Commission Applications Concerning the Propod 
Transaction 

This Application is the only Application currently pending before the CommisSion in 
connection with the proposed transaction. 

However, Cortel you Communications Corp. (“Cortelyou**), a who11 y-owncd subsidiary 
of ATX and itself a debtor-in-possession, will file shortly an assignment application 
with the Wireless Bureau on FCC Form 603 regarding the transfer of control of its local 
riiultipoint distribution service (bbLMDS”) licenses to Leucadia, which Will rcsult h m  
the issiiance lo Leucadia of substantially all of the equity in the reorganized ATX. 

In addition, in furtherance of the Plan, certain of ATX’s Cortcomm subsidiaries intend 
to discontinue service to incidental local andor long distance customers in certain 
states. The CoreComm subsidiaries that will discontinue service Will comply With 
applicablc rules of the Commission governing the discontinuance of service, including 
the filing of a discontinuance application pursuant to Section 63.71 of the 
Commission’s Rules. 

I 

63.04(b)(10): Special Consideration 

As described in the Application, the proposed transaction is intended to facilitate the 
restructuring of ATX under Chapter 11 of the United States Bankruptcy Code. The 
proposed transaction should be approved by the U.S. Bankruptcy Court for the Southern 
District of New Yo& in the near future, as a confitmation hearing has been scheduled 
For April 13,2005, at which the bankruptcy court will consider approval of ATX’S plan 
of reorganization. Thus, while ATX is not in danger of imminent business fbilure, it is 
critical to a successful and orderly restructuring that ATX be permitted to consummate 
the proposed transaction aa soon as possible. By its terms, ATX’s settkment agreement 
with its most critical telecommunications supplier, Verizon, providcs that the settlement 
agreement is null and void if the PIan does not become effective by May 31.2005. For 
that reason, Applicants q u e s t  expedited treatment of this Application. 

63.04(b)(11): Waiver Requests (If Any) 

None. 

63.04(b)(12): Public interest Statement 

Approximately 1 10 CorcComm customccs nationwide will be a k t c d  by the discontinulnce of servkc 
h\ IIIL‘SC. CoreComm subsidiaries. 





CERTIFICATION 

I, Bruce Bennett, Vice President of External Affairs for ATX Communications, Inc. 

(.*.-ITS"). hcrcby certify under penalty of pcrjury that I ani authorized to make this 

C'crtification 011 behalf of ATX, the Transferor in the foregoing application. I further certify 

tliui the infoniiation in thc foregoing application as it pertains to the Transferor is true and 

accunte to the best of my knowledge, and that the Transferor is not subject to a h i i d  of 

Fcclcral benelits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988,21 U.S.C. 

ATX COMMUNICATIONS, INC. 

By: %&-- 
Bruce Bennett 
Vice President of External A%rs 



CERTIFICATION 

1 9 -  D ktvcdAr/*/l * 

of’ Lcucadia National Corporation (“Leucadia”), hereby certify under penalty of perjury that I 

ani authorized to make this Certification on behalf of Leucadia, the Transferee in the 

foregoing application. I further certify that the information in the foregoing application as it 

pertains to the Transferee is true and accurate to the best of my knowledge, and that the 

Transferee is not subject to a denial of Federal benefits pursuant to Section 5301 of the Anti- 

Drug Abuse Act of 1988,21 U.S.C. § 853(a), as amended. 

LEUCADIA NATIONAL CORPOIUTION 

LMc: February L / 2005 


